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Chinese Partnership Enterprise Law has been revised recently. It is clearly 
stipulated that legal person such as company could be as a general partner, and 
recognized limited partnership. But it prohibits state-owned company, state-owned 
enterprise and listed company to be as general partners. These companies just can be 
as limited partners that assume limited liability. It is obvious that Chinese law 
deprives the general partner qualification of state-owned company, state-owned 
enterprise and listed company. Such provision is far from our country's social and 
economic reality, and would hinder the development of company, partnership 
enterprise, as well as the market economy. This article will introduce the 
extraterritorial legislations of company general partner qualification, and analyze the 
historical evolution of Chinese relative legislation. Afterwards, it will make 
jurisprudential analysis on company general partner qualification. Finally, it will 
systematically discuss how to perfect the legislation of Chinese company general 
partner qualification. 
Besides preface and conclusion, this article consists of three chapters: 
Chapter one is the overview of company general partner qualification. At first, 
this chapter illustrates the definition of company general partner qualification. Then it 
introduces the legislation of company general partner qualification in common law 
system and civil law system, as well as makes comparative analysis to liberalism 
model and prohibition model of extraterritorial legislation. Afterwards, it introduces 
the historical evolution of Chinese relative legislation, analyzes the reason why 
Chinese law abandon prohibition model and choose to adopt restrictionism model. 
Chapter two is jurisprudential analysis on company general partner qualification. 
According to our present law, this chapter combines our national condition, uses the 
legal values and the legal norms to analyze the legitimacy of liberalism model. Then it 
criticizes the jurisprudence basis of prohibition model, from the reverse side to justify 
the legitimacy and rationality of giving the general partner qualification to all 
companies. 
Chapter three is the perfection of Chinese company general partner qualification. 
This chapter elaborates the feasibility and necessity of endowing general partner 














Afterwards, it puts forward that China should abandon restrictionism model and adopt 
liberalism model, finally suggests that the Chinese Company Law and the Partnership 
Enterprise Law should be amended and relative auxiliary systems should be 
established to perfect our company general partner qualification. 
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前    言 
 1
前  言 
我国新修订的《合伙企业法》已经于 2006 年 8 月 27 日颁布，并将于 2007
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